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COUNCIL BILL NO. 140280 ORDINANCE NO. 3741

AN ORDINANCE REPEALING ORDINAMNCE NO. 1307 APPROVED February 2,
1955; ORDINANCE NO. 1838 APPROVED May 27, 1967; MARIETTA CITY
CODE 1961 §16-1 through 16-8; AND MARIETTA CITY CODE 1979
§4-3002; WITHDRAWING THE CITY OF MARIETTA FROM PARTICIPATION

IN THE CMPLOYEES RETIREMENT SYSTEM OF GEORGIA (KNOWN AS SOCIAL
SECURITY); AUTHORIZING AND DIRECTING THE MAYOR AND CITY MANAGER
T0 EXECUTE ALL DOCUMENTS AND TO PERFORM ALL ACTS NECESSARY TO
WITHDRAW THE CITY OF MARIETTA FROM THE EMPLOYEES RETIREMENT
SYSTEM OF GEORGIA; TO APPROVE THE ADOPTION OF A SUPPLEMENTAL
PENSION RETIREMENT PLAN; 7O AUTHORIZE THE MAYOR TO EXECUTE ANY
AND ALL DOCUMENTS NECESSARY TO BIND THE CITY OF MARIETTA WITH
AETHA LIFE AND CASUALTY COMPANY FOR A SUPPLEMENTAL PENSION
RETIREMENT PLAN; TO DIRECT THE CITY CLERK TO ATTEST ALL DOCUMENTS
AND OTHER INSTRUMENTS NECESSARY FOR THE PURPOSE OF THIS ORDINANCE;
TO REPEAL CONFLICTING ORDINANCES; TO PROVIDE AN EFFECTIVE DATE:
AND FOR OTHER PURPOSES.

BE IT ORDAINED by the Council of the City of Marietta,
and it is hereby ordained by the authority of the same, as
follows:

1. The City of Marietta does hereby terminate and
withdraw from the Employees Retirement System of Georgia (known
as Social Security).

2. The Pension Board of the City of larietta,
Georgia, created by Ordinance of the Mayor and Council shall
hereby assume the function of trustees of a supplemental pension
retirement plan of the City of Marietta.

3. The Pension Board is hereby directed to safeguard
the funds of any participating employee of the City of Marietta,
Georgia, in all pension, retirement and disability benefits to
be provided by the supplemental pension retirement plan. In
this regard, the Pension Board is directed to contract with
Aetna Life and Casualty Insurance Company as hereinafter
provided.

4. The Mayor is hereby authorized and directed to
execute any and all documents and other instruments necessary
to terminate the relationship of the City of Marietta with

the Employees Retirement System of Georgia.
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5. 1In order to secure a successor pension, retirement
and disability plan for the employees of the City of Marietta,
the Mayor is authorized and directed to execute a benefit
accumulation contract with Aetna Life and Casualty Company
pursuant to a benefit accumulation contract offer submitted by
Aetna Life and Casualty Company to the City of Marietta dated
December 18, 1980. Said benefit accumulation contract for
which the Mayor is authorized and directed to execute and the
accumulation contract offer is attached hereto and incorporated
by reference herein as Exhibit "A".

6. Upon a recommendation of the Pension Board, the
Mayor is authorized and directed to execute an agreement con-
tracting with the Aetna Life and Casualty Company and providing
a supplemental pension plan for all employees currently employed
by the City of Marietta, Georgia. A copy of the said supple-
mental pension plan to which the Mayor is authorized and
directed to execute upon recommendation by the Pension Board
is attached hereto and incorporated by reference herein as
Exhibit "B".

7. Beginning January 1, 1981, the City of Marietta
shall pay 6.13% of the salary of regular full-time employees
into the supplemental pension retirement plan. The amount so
naid shall be immediately vested in each employee's behalf. Wo
employee may be eligible for participation in said supplemental
pension retirement plan until the employee has completed one
continuous year of service. The City of Marietta shall pay into
the plan 6.13% of all the salary of appecinted employees up to
the maximum salary payable to regular employees as exists in
the personnel pay plan ordinance. Funds accumulated under this
plan shall be paid to employees only upon retirement, death,

disability, or termination of employment.
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8. The City Clerk is directed to attest any and all
instruments under the seal of the City which the llayor is
authorized and directed to execute by this ordinance.

9. All ordinances and parts of ordinances in conflict
with this ordinance are hereby repealed.

10. This ordinance shall be effective upon its
passage by the Council of the City of Marietta.

ORDAINED this ;ZL!:’daY of December, 1980.

ATTEST:

/mzm 9 pecd

BARBARA GOSCHA, City Clerk

APPR AS TO FORM:

ROY E. BARNES, City Attorney
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3rd FLOOR
SAVINGS BUILDING
191 LAWRENCE STREET
MARIETTA, GEORGIA 30060
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EXPLANATION

This ordinace formally withdraws the City from Social Security and
establishes the supplemental retirement trust fund. This obviously
involves quite a volume of technical detail which should be adopted
prior to January 1, 1981 to guarantee this benefit. The benefit
accumulation contract with Aetna contains all of the necessary rules
and regulations and the investment is only for the first year, 1981,
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LIFE & CASUALTY

BENEFIT ACCUMULATION CONTRACT
METHOD OF QPERATION

Tie Benefit Accumulation Contract (BAC) provides a guarantee of both interest
end principal. Plan permitted distributions and participant-directed trans-
fers to other plan iavestment facilities (with the exception of a competing
fixed fund) are made at book value.

Deposits to a BAC are segregated by year of deposit in Deposit Year Accounts
(DYAs). A separate interest rate guarantee applies to each DYA. A DYA is
open for deposits for a 12-month period. You can choose from a variety of
DYA guarantee periods, ranging up to 10 years. The DYA balance at any time
is equal to deposits, plus credited interest, minus withdrawals to date.

The DYA matures at the end of the guarantee period. The maturity balance
will ordinarily be rolled over and deposited in a new DYA. Alternactively,
Ztaa will pay the maturity balance to the plan trustee for reinvest=ent in
a different Zacility. .
As indicated above, withdrawals for the purposes of the plan are made at
book value. Our standard procedure is to deduct such withdrzwals from the
current DYA. If the balance in the current DYA is exhausted, the remainder
of the withdrawals will be taken pro rata from prior DYAs.

Alternatively, if participant records show the breakdown of each participant's
balance among the various DYAs, we are prepared to process withdrawal requests
from the sppropriate DYAs. Handling withdrawals in this manner enables the
plan spousor to pass Ztna's interest guarantees directly to each plan partici-
pant. Thus, greater equity is achieved and participant satisfaction with the
periorzance of the fixed investzent option is increased.

To ensure that the plan's provisions can be properly acco—odated by this
contract, we tequire a review of the plan before agreeing to issue a contract.

The terms of our contract for the initial DYA are outlined om the offer page.
If you find this offer and the szample contract acceptable, please notify us
and forward an executed Deposit Agreement. '

CAT, 1647348
Poannat in v A,
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BENEFIT ACCUMULATION COMTRACT OFFER
FOR

CITY OF MARIETTA, GA., SUPPLEMENTAL PENSION PLAN

Lssuming 2 favorable review of the plan, the terms of the contract for the
initial DYA will be as follows:

offering Date _ December 18, 1980

Expected pate of Initial

Deposit - Mid-January, 1981

Effective Date of Initial - January 1, 1981

DYA

Estimated Deposit to the

initial DYA - Annual deposit flow of $500,000
Guarantee Period - 3 years, 4 years, 5 years or 6 years

as selected by the contractholder

Annual Effective Interest - 3 years - 13.23%; 4 years - 13.2E%;
Rate 5 years = 13.33%; ©6 years - 13.38%
Ass;t Charge ~ A flat charge of 41,800 plus a per-

centage charge determined from the
table below:

Percentage

Mean Assels Charge
First $ 1,000,000 .40%
Next 4,000,000 .30
Next 5,000,000 .20
Next 15,000,000 .12
Next 75,000,000 .09
Next 400,000,000 .07
Next 500,000,000 .06

The above schedule of expense charges
is guaranteed on the jnitial DYA for
the duration of its guarantee period.

“nis offer 1is good if accepted on or pefore Friday, December 19, 1980.

AT, 16hatdd
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PROPOSED ~ DEPOSIT AGREEMENZ "
COUNCIL BILL HO. 140280 BENEFIT ACCUMULATION CONTRACT ORDINANCE NO. 3711

This agreement is entered into between Etna Life Insurance Company (herein called
"gtna") and City of Marietta, Georgia (herein called "Plan Sponsor®), the Plan
Sponsor being empowered to enter into such agreement.

The parties agree as follows:

1. £tna will issue to the Plan Sponsor or to a designated Trustee(s), hereinafter
referred to as “"Contractholder", a group annuity contract which will reflect the
substance of the provisions in the attached proposal.

2. Contractholder will deposit 100% of plan contributions made from January 1, 1981
through December 31, 1981 to the group annuity contract described in item (1).
Plan Sponsor estimates the total amount of such deposits to the group annuity
contract to be in the range of $450,000 to $600,000.

3. Plan Sponsor may cancel this agreement within a period of 20 days after its
execution, if during such 20 day period:

(i) Plan Sponsor receives written legal advice from its Counsel, for reasons
not related to the specific principal and interest guarantees described
in the attached proposal, to cancel this agreement, and

{ii) Plan Sponsor and £tna cannot mutually agree on an action that would
eliminate the reason for Plan Sponsor's Counsel providing legal advice
to cancel this agreement, and

(i1i) Plan Sponsor gives £tna written notice of such cancellation.

4. The Plan Sponsor acknowledges that the conditions stated in the attached proposal
for issuance of the group annuity contract will be met by City of Marietta Supple-
mental Pension Plan and Contractholder before the contract effective date.

5. Before the contract is executed, the Plan Sponsor will provide £tna with a copy
of the plan whose assets will be directed to the group annuity contract.

6. If the Contractholder fails to make any deposit as specified in this agreement,
the Plan Sponsor agrees to reimburse £Etna for the losses it incurs in agreeing
to issue the group annuity contract and in arranging for appropriate investments
to support contract guarantees. The parties agree that the amount of loss shall
be determined as of the date the Contractholder first fails to make a deposit as
specified in this agreement and shall equal the product of: i

(1) the difference between the total amount of deposits payable under this
agreement and the amount of actual deposits made; and

(ii) the number of years, taken to completed twelfths, between the date the
Contractholder first fails to make a deposit as specified in this agree-
ment and the maturity date of the contract, the date the last payment of
principal or interest by £tna to the Contractholder is scheduled to be made
in accordance with the attached proposal; and

(11i) the excess, if any, of (a) the guaranteed interest rate Etna would offer in
a current proposal for similar deposit and maturity terms over (b) the
guaranteed interest rate contained in the attached proposal.
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If there is a reimbursement due, the Plan Sponsor will make the payment within
31 days of the date it receives written notice from £tna of such payment. Iif
such payment is not made within the 31 day perind, £tna will withdraw the amount
from any deposits held under the group annuity contract.

ZTHA LIFE INSURANCE COMPANY CITY OF MARIETTA, GEORGIA
(Authorized Signature) (Authorized Signature)
(Date of Acceptance) (Date o1 Signature)
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-LAN JAaME:

This -5 an agreement between the Employers and the Trustee named in the attached Adoptis
Provisions. ill rererences in the Adoption Provisions to an "Agreement" shall mean this
Agreement, the terms and conditicns of which have been accepted by the parties prior to
the execution of this Agreement, as witnessed by their signatures on the Adoption Provisi

The purpose of the Plan and Trust established by this Agreement is to provide retire-
ment tenefits for Employees, and to add to their financial seeurity,

ARTICLE 1. DEFINITIONS

1.01 Account Yalues: The fair market value of each of the accounts established in accer
ance with Article VIII as determined on any date on which the assets therein are
required to be valued.

1.02 Adoption Provisions: The portion of this document in which are stated the Employer
elections with respect to details of the Plan and Trust established by this Agree-
ment and the acceptance of the Trust by the Trustees named therein.

1.03 @lna_Mazianlg_Eund_AggumulaLign_AgggunL: An accumulation facility under the Group
Annuity Contract which provides for investment of Plan contributions in participz-
tion units of a separate account of £tna Life Insurance Company which invests ir
shares of £tna Variable Fund, Inc.

1.04 A1lgga1g1JannlQxgz_CQn&xibunign_Agsgunna: The accounts established and maintained
by the Ccmmittee under wnich are recorded the Employer Contributions and earnincs
thereon allocated to Participants.

1.05 Allaocation Date: The date, designated as such in Section G of the Adopticn Pro-
visions, as of which Employer Contributicns are allocated to Participants' accounts.

1.06 Anniversary Date: The beginning of each Plan Year following the first Plan Year,
as designated in Section F of the Adoption Provisions.

1.07 Appual Pay: All payments received by an Employee during a Plan Year for services
rendered to the Bnployer and reportable on Federal Income Tax Form W-2; provided,
however, that if any Participant is a Subchapter S Corporation Shareholder Enployee
in any Plan Year, Annual Pay for any such Participant shall not exceed $100,000
for such Plan Year. In addition, such payments shall not include any category of
income expressly excluded in Section H of the Adoption Provisions.

1.08 Zalanced Acevmylation Acecount: An accumulation facility under the Group Annuity
Contract which provides for investment of Plan contributions in participation units
of a separate account of Etna vLife Insurance Company, the investment cbjective of

which is to achieve long-term growth through a mix of fixed income and equity
investments.

1.09 Easiq Contrikution: The amount of required contributions a Participant contrit-
dtes to the Plan.

1.10 Fasic Contribution Account: The account established by the Committse for re-
cording the Participant's Basic Contributions and earnings therecn.

COUNCIL BILL NO. 130280 ORDINANCE NO. 3741
(GR-564080) S /79
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RTICE I. CEFINITICNS (Continuea)

i

1.19

1.21

1,25

1.26

22 % byt Zata: That amount or percentage or a Participant's Annual Pay
wnich he is required to contribute to the Plan as a condition to participating in
the Plan.

Eepeficiary: A person designated in accordance with this Plan to receive beneritz
upon the death of a Participant.

Ccomittee: The named fiduciary or named ficduciaries appointed by the Plan Acdminiz-

trator to manage and control the operaticn and acministratien of the Plan.

Zarly Retirement Pate: The first day of any month as of which a Participant re-
tires arter having met the requirements for early retirement stipulated in Sec-

tion J.2 of the Adoption Provisions, but before reaching his Normal Retirement
Date.

2 : The effective date of this Plan, as stated in Secticn F of
the Adoption Provisions. :

Eligible Class: The class of Employees who may participate in the Flan, as speci-
fied in Section I.1 of the Adoption Provisions.

Eligibility Computation Period: Each twelve month pericd ending immediately before
the anniversary of the Fmployee's employment commencement date.

Emplovee: A person employed by the Employer.
Emplover: Any employer listed as such in Section B of the Adoption Provisicns.

Emplover Contribution: The amount that the Fmployer contributes to the Plan.
Group Annuity Contract: An £tna Life Insurance Company contract which provides

the investment facilities described in paragraphs 1.03, 1.08, 1.22 and 1.23

and which also provides a facility for distribution upon a Participant's retirement
death, disability or other termination of employment.

—odex Accumulation Account: An accumulation facility under the Group Annuity Con-
tract which provides for investment of Plan contributions in particizzticn units
of a separate account of £tna Life Insurance Ccmpany.

The investment objective is to achieve investment performance ccmparable with the
investment performance of the Standard & Poor's Corporation S & P 500 Stock In-
dex. Plan contributions directed to this accumulation facility may be invested
in participation units of a short term separate account of £tna Life Insurance

Company prior to the allocation of the value of such contributions to such
facility.

Interest Accumulation fccount: An aceumulation facility under the Group Annuity
Contract, operated within the general assets account of £tna Life Insurance Ccm-
pany, which provides for investment of Plan coutributions at a stipulated rate
of interest.

Late Retirement Cate: The first day of any month following Normal Fetirement
Cate as or whicn a Participant retires after nis Normal Retirement Late.

dormal Fetirement Asze: The age as specified in Secticn J.1 cf the Adopticn
frovisicns. .

icrmal Petirement [ate: The later of (a) the date the Employee teccmes a Par-
ticipant cr (c) the rirst day of the month coinciding with or next following
the date the Employee attains Normal Retirement Age.

COUNCIL BILL NO. 140280 ORDIMANCE !10. 2741
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1.27

1.28

1.29

1.30

1.31

1.32

(CR-640€0) =5= E/T
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ARTICLE 2. LEFINITICHS  (Continued)

Farticipant: /n Employee who participates in the Plan in the manner crescrited
and for whose benefit, cr for whose Beneficiary, the Trustee holds assetc.

Plan: The pension plan set forth in and by this document, including the
Adoption Provisions, and all subsequent amendments thereto.

Plan Administrator: The Employer who is designated as such in Secticn_a ¢l the
Adoption Provisions and who is responsible for the operation and acdminicscraticn
of the Plan.

Plan Year: The periods of time specified in Secticn F of the Adepticn frevisicns.

Cualifving Emercencv: The occurrence of any of the events characterized as such
in Section K.J3 of the Adoption Provisions. .

Scrvice: Service means employment as an Employee with the Employer. For purpoces
of determining eligibility for participaticn in the Plan, a year of Service is

the Eligibility Computation Period during which the Employee has been credited
with 1,000 hours of Service. For vesting purposes, a year of Service is the Ve:st-
ing Ccmputation Period In which the Employee is credited with cne hcur of Service.
If Secticn M.2 (b) of the Adoption Provisicns is elected, Service renderea prior
to the Effective Date shall not te counted for vesting purposes, notwithstanding
any provision in this paragraph 1.32 to the contrary.

A One-Year Break in Service for eligibility purposes is the Eligibility Ccmpu-
taticn Period during which the Employee has less than one hour of Service.

A One-Year Break in Service for vesting purposes is the Vesting Cemputaticn
Peried during which the Employee has less than one hour of Service.

An hour of Service is:

(a} each hour fcr which an Employee is paid or entitled to payment f:r
the performance of duties during the applicable computation peried;

{b) each hour for which an Employee is paid, or entitled to payment &ty
the Employer on account of a peried of time during which no duties are
performed due to vacation, holiday, illness, incapacity (including
disability), layoff, jury duty, military duty or leave of absence during
the applicable computaticn peried, and

(c) each hour for which back pay, irrespective of mitigaticn of damages,
has been awarded or agreed to by the Employer. Such hours will ke
credited to the computation period to which the award or agreement
pertains and shall not include any hours previcusly credited.

An hour of Service for reasons other than the performance of duties aznd the
crediting of Service to applicable computaticn periods shall be cetermined in
accordance with the Departmerit of Labor Regulation 2530.200b-2 paragraphs (b}
and (c).

wl
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1.32 Service (Continued)

If an Employee terminates employment with the Employer and he later returns
to Service prior to a Cne-Year Break in Service, the current value of any
non-vested Account Value will remain in his account and any years of Service
accrued prior to such break shall be added to any years of Service after tte
break for eligibility and vesting purposes.

After a break in Service of one year or more, any years of Service accrued
grior to such break will be added to any years of Service following the break
for eligibility purposes and for purposes of vesting in benefits acecrued after
<uch break, cicept that, if the Employee was not vested in any part of his
Employer Contribution account at the time of the break and the number of years
of Service accrued prior to the break is not greater than the number of
consecutive One-Year Breaks in Service, any years of Service accrued prior

to such break shall be ignored for all purposes. In applying the rule in

the preceding sentence, any years of Service excluded upon a prior applicaticn
of this rule shall te ignored. Under no circumstances will benefits pree
viously distributed or forfeited be restored upon a break in Service of one
year or more.

For eligibility and vesting purposes, Service shall include employment with
any company affiliated with the Employer.

1.33 Trust: The legal entity created by this Agreement between the Employer and
the Trustee for the purpose of funding the benefits for Participants.

1.34 Trustee: The bank, person, or perscns that have undertaken to serve as the
Trustee under this Agreement.

1.35 Unallocated Fmolover Contributicn Account: The acccunt established and main-
taineq by the Ccmmittee tor recoraing kmployer Contributions and forfeitures

held by the Trustee prior to allocation in accordance with the provisions of
Article VIII.

1.36 Vesting Cemputaticn Pericd: FEach twelve month period ending immediately
before the anniversary of the Employee's employment ccrmencement date, except
if Section M.2(b) of the Adopticn Provisiens is elected, the Vesting Compu~
tation Peried for Participants who were Employees of the Employer on the
Effective Date of the Plan shall be each twelve menth peried ending irmediately
before the anniversary of the Effective Date of the Plan, and the first such
Vesting Ccmputaticn Period shall tegin on the Effective Date of the Plan.

1.37 Voluntarv Contribution: The amount of a Participant's Annual Pay which he
voluntarily contributes to the Plan, in addition to any required contributicns.

1.25 Voluntarv Contribution Account: The account establiched by the Ccmmittee for
recoraing the Participant's Voluntary Contributicns and earnings thereon.

COUNCIL BILL MO. 140280 ORDINANCE 1O. 3741
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2.01

2.02

2.03

I L fea: The Plan Administrator shall appoint and
identify one or more natural persons as the Committee, wno shall be the
named fiduciaries for the Plan and who shall, jointly or severally as
determined by the Plan Administrator, have authority to control and
manage the operation and administration of the Plan. All usual and
reasonable expenses of the Committee shall be paid by the Plan Admin-
istrator. Members of the Committee shall not receive ccmpensation
with respect to their services.

Agents: The Ccmmittee may emoloy such agents to perform clerical and
other services, and such counsel, accountants and actuaries as it may
deem necessary or desirable for administration of the Plan.

Procedures: The Committee shall adopt such bylaws as it deems desirable
and shall keep all such books of accounts, records and other data as may
be necessary for proper administration of the Plan. The Committee shall
keep a record of all actions and forward all necessary communications

to the Trustee and the Employer.

A written request for a Plan benefit made by either a Participant or
Beneficiary is a claim; the person making such claim is a claimant.

Each claim shall be presented to the Committee who shall, within 30
days from its receipt, either accept it or deny it (wholly or partially),
and within that time notify the claimant of acceptance, or denial,

If a claim is wholly or partially denied, the Committee shall furnish
to the claimant a written notice setting forth in a manner caleulated
to be understocd by the claimant:

(a) the specific reason(s) for denial;

(b)  specific reference(s) to pertinent Plan provisions on which any
denial is based;

(c) 2 description of any additional material or information necessary
for the claimant to perfect the claim, and an explanation of why
such material or information is necessary; and

(d) an explanation of the Plan's review procedures.

If a claimant does not receive notification of aceceptance or denial
within 90 days froem submission of his claim, he may request review as
if his claim had been entirely denied.

Upon denial, the claimant is entitled, either in person or by his duly
authorized representative, to

(a) request a review of the claim by the Committee by written appli-
cation for review made to the Committee. In the case of a denizl
as to which written notice of denial has been given to the claim-
ant, any such request for review of the claim must be made within
60 days after receipt by the claimant of such notice;

COUNCIL BILL 110. 140280 ORDINANCE '1n. 371
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2.03 Zrecegures (Continued)
(b) review pertinent decuments relating to the denial; and
(¢) submit issues and comments in writing.

The Ccmmittee shall make its decision with respect to a review promptly,
but not later than oQ days arter receipt of the request. Such 60-aay
period may be extended by another pericd of 60 days if the Committee
reviewing the claim finds that special circumstances require zn exten-
sion of time for processing.

The final decision of the Ccmmittee shall be in writing, give specific
reasons for the decision and make specific references to the pertirent
Plan provisicns on which the decision is based.

2.04 (Ccmmittee's Powers and Duties: The Committee shall have such powers and
duties as may be necessary to discharge its functions hereunder, including
but not limited to the following:

(a) To censtrue and interpret the Plan, to decide zll questions of
eligibility and to determine the amount, manner and time of
payment of any benefits hereunder;

{b) To make a destermination as to the right of any perscn to a tenefit;

{c) To obtain from the Employer and from Employees such informaticn
as shall te necessary for the proper administraticn of the Plzn,
and, when appropriate, to furnish such informaticn preomptly to
the Trustees or other perscns entitled thereto;

(d}) To prepare and distribute, in such manner as the Ccmmittee ceter-
mines to be appropriate, information explaining the Plan;

{e) To furnish the Employer, upen request, such reports with respect
to the administraticn of the Plan as are reasonable and approprizte;

() To obtain and review reports of the Trustee pertaining to the
receipts, disbursements and financial conditicn of the Trusc;

(g) To establish and maintain such accounts in the name of the
Employer and of each Participant as are necesszry;

(h) 7o instruct the Trustee with respect to investment of Plan con-
tributicns and payment of benerits hereunder.

2.05 Ccrmittee's Pecisions Conclusive: The Committee shall exercise its powers
hereuncer 1n a non-glscrimnatory manner. Any and all disputes with respect
to the Plan which may arise invelving Participants or their Beneficiaries
shall te referred to the Committee and its decision shall te final, ccnclusive
and binding. Ffurthermore, if any question arises as to the meaning, inter-
pretaticn or application of any provision hereof, the decision of the Ccrmittee
with respect hereto shall be final.

COUNCIL BILL 1O. 140280 ORDINANCE HO. 3741
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SRTICLE IZ.  AIMINISTRATICYN (Continuea)

2.06 Liability of Cormittea: In connection with any action or determination,
the Committee shall be entitled to rely upon information furnished by the
Bmployer. To the extent permitted hy law, the Plan Administrator shall
indemnify the Ccmmittee against any liability or loss sustained by reason
of any act or failure to act in its administrative capacity, if such act
or failure to act does not involve willful misconduct. Such indemnification
of the Committee shall include attorney's fees and other costs and expenses
reasonably incurred in defense of any such act or failure to act. All

reference in this paragraph to the Committee shall apply as well to the
individual members of the Ccmmittee.

COUNCIL BILL NO. 140280 NROIMANCE MO. 3741
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ARTICLE ZZZ. -MRTICIPATICN I THE PLAN

3.01 Eligibility to Participate: Any Employee is eligible to participate in
the Plan when he meets the eligibility requirements in Section I of the
Adoption Provisions, provided he is not on leave of absence.

If a Participant who terminated employment with the Employer subsequently
returns to Service with the Employer in the Eligible Class, the Employee
will be eligible to become a Participant effective as of his rehire date
if the Employee was (a) vested in any part of his Allocated Employer
Contribution Account or (b) the number of consecutive One Year Breaks

in Service is less than the aggregate number of years of Service prior

to his termination.

3.02 MNotice of Fligibilitv: Within a reasonable time after the execution of
this Agreement, the Ccmmittee shall notify each eligible Employee and
3ive him an opportunity to become a Participant. On each Anniversary
Date, the Committee shall notify each Employee eligible to beccme a
Participant for the first time during the ensuing year and, upon his
becoming eligible, give him an opportunity to become a Participant.

3.03 Application for Participation: Each Bmployee meeting the eligibility
requirements, and agreeing to make any required contributions, shall
become a Participant immediately upon completing such enrollment znd
application forms as may be required by the Committee; provided that,
if no Employee contributions are required, an Bmployee shall beccme
a Participant on the date he meets the eligibility requirements.

3.04 Pavroll Deductjons Authorized: As a condition of participation in
the Plan, each Participant required to make contributions under the
provisions of paragraph 4.01 shall consent in writing to have the
amount of his contribution withheld from his pay by the Employer.

3.05 TI=rminaticn of Partieipation: A Participant's participation will end

when he or his Benericlaries have received all benefits due to them
under the Plan.

COUNCIL BILL NO. 140280 ORDINANCE NO. 3741
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"ATICLI IV. ZARTICIPANT'S 3ASIC CONTRIBUTIONS

4.01

4.02

4,03

4.04

4.05

4.06

4.07

COUNCIL BILL NO. 140280 ORDINANCE MO. 3741

Fate of Contributions: If so indicated in thé Adoption Provisions,
each Participant who is in the Eligible Class shall contribute the
amount of Basic Contributions provided in the Adoption Provisions
for that part of the Plan Year during which he is a Participant.

! i ¢ Basic Contributions shall be made by
payroll deduction in accordance with the consent of the Participant
granted pursuant to the terms of mragraph 3.04.

YWhe i i are Made: Withholding of a Participant's Basic
Contribution shall begin as soon after receipt of his written consent
to withhold as the Employer determines to be practicable.

i If Section K.2 (b) of the Adoption
Provisions is elected, a Participant, by written notice to the
Employer and subject to the limitaticns in this Article IV, may
increase or decrease his Basic Contribution Rate, provided that
six months have elapsed since he became a Participant. The new
rate shall become effective as soon after receipt of the notice
as the BEmployer determines to be practicable. A Participant who
changes his Basic Contribution Rate in accordance with the provis-
ions of this paragraph shall not be permitted to change such rate
thereafter for a period of six months from the effective date of
the last such change in rate.

Discontinuance of Easic Contribytions: By written notice to the
Employer, a Participant may at any time discontinue his Basic
Contributions. Such discontinuance will become effective as soon

as practicable following receipt of such notice by the Employer.

A Participant who discontinues his Basic Contributions in accordance
with the provisions of this paragraph shall not be permitted there-
arter to make Basic and Voluntary Contributions for a period cf six
months from the effective date of such discontinuance, and shall not
share in Hmployer Contributions for the period of time during which
he was not making Basic Contributions.

Transfer to Trust: The BEmployer shall transfer to the Trust the
Basic Contributions of each Participant as soon as practicable, but
not more than 30 days after the end of the calendar month in which
such contributions were withheld from the Participant's pay.

Participant's Interest: A Participant shall at all times be 100%
vested in the value of his Basic Contribution Account.
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AATICLE V. ZMPLOYZR'Z TINTRIBUTIONS

5.07 3afe of Cocotributign: Far the first Plan Year and each Plan Year there-
after, the Employer azrees ta contribute, with respect *to eacn Participant
who is an Employee in the Eligzible Class, the amount determined as pre-
vided in Szcticn K.1 of the Adoption Provisions, provided however, that
the total contribution durirg any Plan Year allocated to a Participan® who
is a Subchapter S Sharsholder Employee shall not exceed the lesser of 153%
of his Annual Pay or 47500. If Basic Contributions are required by the
Adoption Provisicns unrer the terms of Article IV, Employer Contributions
will be made only for those Participants making Basiec Contributions srd
only for that part of the year during which such ccntributions were
made. In no event, however, shall this provision require the Emplcyer
to make centributions in excess of the maximum amount deductible under

Section 404 (a) (1) (A) or 404 (a) (7) of the Internal Revenue Code or ary
statutes of similar import. ; .

5.02 Disposjtion of Forfeitures: The non-vested portion of any Account Value
in the Participant's account remaining after a termination of employment

shall be held in such Participant's account and in the existing investment
facility., The current Account Value of any such remaining balance shall,
upon a One-Year Break in Service, be forfeited and transferred to the
Unallocated Employer Contribution Account and applied to reduce the
Employer's future contributions. Prior to such final application, the
assets underlying forfeitures held in the Unallocated Employer Contribution
Acccunt may be invested in the Interest Accumulation Account or converted
to cash and held without interest to the extent it is administratively
practical.te do so.

Upona termination of the Plan, the current Account Value remaining in any
terminated Participant's non-vested Allocated Employer Contributicn Acccount
shall be transferred to the Unallocated Employer Contribution Aceount and
allocated in accordance with the provisions of Article XII.

5.03 ‘aximum Amnual Additicrs: The maximum "Annual Addition" to a Participant's
account during any Plan Year when ccmbined with the total Annual Additisns
to the accounts of the Participant under any other qualified defined
contribution plan maintained by the Employer cr any ccmpany affiliated
with the Emplcyer, shall be the lesser of $236,875 ar 251 of the Participant's
current annual ccmpensation.

"Annual Addition" ccnsists of:
(a) Employer contributions for the year;
(b) any forfeitures reallocated to the Participant in the year; ard
(c) the lesser of (i) or (ii) below:
(i)  30% of “he Participant's contributions during the year;

(ii) the Participant's contributions in excess af 6% of his
current annual compensation.

COUNCIL BILL NO. 140280 ORDINANCE HO. 3741
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sllles /. LAPLUYER'S CONTRIBUTIONS (Continued)

5.03 Maximum Annual Additions (Continued)

Tor the purposes of itam (c) of the preceding paragraph, Participant's
tributions are determined without regard to any rollover contributicns
defined under the Internal Revenue Code.

Cll=
-
3

The maximum amount stated above ($36,875) shall be increased to reflect
the cost of living adjustments provided for under Sec. 415 (d) or the
Internal Revenue Ccde (and regulations to be issued thereunder).

In the event any Participant is also a Participant in a defined benefit
plan maintained by the Employer or any company affiliated with the
) Beployer, the sum of the defined benefit plan fraction and the defined
contribution plan fraction for any Plan Year shall not exceed 1.4. The
. defined benefit plan fraction for any year is a fraction of which the
numerator is the projected annual benefit of the Participant under the
Plan (determined as of the close of the year for which the limitation
is being tested), and the denominator is the maximum benefit allowable
by law. The defined contribution plan fraction for any year is a
fraction of which the numerator is the sum of the Annual Additions to
the Participant's account as of the close of the year and the denomin-
ator is the sum of the maximum allowable amount of the Annual Additions
to such account. For the purpose of applying the limitations contained
in this paragraph 5.03, all defined benefit plans (whether or not ter-
minated) maintained by the Employer or any company affiliated with the
Employer shall be treated as one defined benefit plan, and all defined
contribution plans (whether or not terminated) maintained by the
Employer or any ccmpany affiliated with the Employer shall be treated
as one defined contributicn plan.

If the Annual Additions to the accounts of a Participant exceed the
limitations, the Ccrmittee shall make a correcting allocation as is

necessary under this Plan to reduce the total amount of the Annual

Addition. Such correcting allecation shall be made first by limiting

or eliminating any Voluntary Contributions, and .then by reducing the Partici-
pant's Allocated Employer Contribution Account and transferring the amount

of such reduction to the Unallocated Employer Contribution Account.

5.04 Transfer to Trust: Employer Contributions shall be made and transferred
to the Trust in cash within thirty days after the Allccation Date.

COUNCIL BILL NO. 140280 ORDINANCE NO. 3741
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STICLZ VI. JOLUNTARY CCNTRIBUTICHS

2.01

6.02

6.03

6.0u

6.05

6.06

6.07

6.08

Eight to Make Contributions: If the Employer so elects in Section K.3
of the Adoption Provisions, each Participant who is an Hmployee in the
Zligible Class may elect to make Vo.untary Contributions in accordance
with the provisions of this Article. Such election shall be made in the
manner and at the times stipulated by the Bmployer.

If permitted under Section K.3 of the Adopticn
Provisions, a Participant may contribute any percentage of his Annual
Pay as Voluntary Contributions, provided that such Contributions plus
any Voluntary Contributions made under any other qualified pension or
profit-sharing plan of the Employer do not exceed 10% (reduced by the
excess of the maximum over the minimum Basic Contribution Rate) of his
Annual Pay.

LW _Contributions are Made: Voluntary Contributions shall ordinarily
made by rayroll deduction. 4s a condition to exercising his right

Lo make such contributioens, a Participant shall consent in writing to

having the amount thereof withheld from his pay by the Fmployer. From

time to time, however, the Employer may under rules uniformly applicable

to all Participants, permit Voluntary Contributions to be made otherwise

than by payroll deduction.

When Contributions are Made: Withholding of a Participant's Voluntary

Contributions shall begin as soon after receipt of his written consent
to withhold as the Bmployer determines to be practicable.

i i ¢ Subject to the limitations stated in
paragraphs 6.02 and 10.01, a Participant may, by written notice to the
Employer, increase or decrease the rate of his Voluntary Contributions,
provided that six months have elapsed since the date of his original
election to make such contributions. In the event of such a change,
the new rate shall become effective as soon after receipt of the notice
as the Brployer determines to be practicable. The Participant shall
not be permitted to change such rate again until six months after the
effective date of the last change.

Discontinuance of Contributions: By written notice to the Employer,

a Participant may at any time discontinue Voluntary Contributions. The
discontinuance will become effective as soon as practicable follewing
receipt of such notice by the Employer. A Participant who discontinues
his Voluntary Contributions in accordance with the provisions of this
paragraph shall not be permitted to resume such contributions for a
pericd of six months after the erfective date of such discontinuance.

Iransfer to Trust: The Bmployer shall transfer to the Trust the
Voluntary Contributions of each Participant as soon as practicable,
but not more than 30 days arfter the end of the calendar month in which
such centributions were withheld from the Participant's pay or other-
wise received from the Participant.

Particivant's Interest: A Participant shall at all times be 100%
vested in the value of his Voluntary Contribution Account.

COUNCIL BILL NO. 140280 ORDINANCE NO. 3741
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SRTITLE VIIL UVEETMENTE

7.01

7.02

7.03

7.0k

Zageipt of Contributions: All contributions received by the Trustee
shall become assets of the Trust, to be held, invested, and distributed
in accordance with the terms of this Agreement. Eefore making any
investments pursuant to the provisions of paragraphs 7.02 and 7.03, the
Trustee, if necessary, may deduct expenses for which the Trustee nas not
received reimbursement as required in paragraph 14.05.

e o

—avestment of Fmplover's Contribyticns: The Employer's Contributions and
the incocme attributable thereto shall be invested in accordance with the
2lection made in Section L.1 of the Adoption Provisions.

The Employer may change its election with respect to the investment of
prior or future Employer ccntributions at any time by amendment of the
Plan, provided that at least 60 days prior to the effective date of
such change, it informs the Trustee in writing of its decision to do so.

If Section L.1 (b) of the Adoption Provisions is elected, the Employer
may not thereafter change the investments of prior contributions.
Investment of Participant's Contributions: The Participant's Basic and
Voluntary Contributions and, if Section L.l (b) of the Adoption Provisions
is elected, the HEmployer Contributions, and the income attributable thereto,
shall be invested in accordance with the election made by the Participant
frcm among those made available by the Employer in the Adoption Provisicns.

Any Participant may, by written request filed with the Committee at least
€0 days prior to the effective date of the change, zlter his electicn
with respect to the investment of his future contributions, provided

that at least 12 months have elapsed since the effective date of his
initial election or a subsequent change thereof.

A Participant who has participated in the Plan for a period of 24 months
may, by written request filed with the Conmittee at least 60 days prior
to the effective date of the change, alter his election with respect to
investment of his prior contributions and way direct the Trustee to transfer
all or any portion of his Basic or Voluntary Contribution Account Values
to any one or to any combination of the several investment facilities
available under the Plan. If Section L.l (b) of the Adoption Provisions
is elected by the BEmployer, the provisions of this paragraph shall also
apply to Employer Contributions. A change thereafter may be made at

any time provided that at least 24 months have elapsed since the effec-
tive date of the last change.

Trustee May Hold and Distribute Cash: The Trustee may hold assets of
the Trust and make distributions therefrom in the form of cash without
liability for interest, if for administrative purposes it beccmes
necessary or practical to do so.
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~.JICLE VIII. ACCCUNTS D ALLCCATICN

8.01

8.0z

8.03

Unallocated Emplover Contributicn Account: The Committee shall estaplish
ana maintain an Unallocated Empioyer Contribution Account and shall creait
L0 such acccunt all assets held by the Trustee prior to allcecaticn Ly the
Committee pursuant to the provisions of paragraph 8.03.

Under no circumstances shall any values attributable to forfeitures te
refunded to the Employer. Such values shall te applied in the ranner
provided in paragraph 5.02.

Particivant Aceccunts: The Committee shall establish and maintain the
following accounts, or accounts of equivalent purpose, in the name of
each Participant:

(a) PBasic Contributicn Account, under which the Ccomittee shall zccount
for amcunts contributed to the Trust as the Participant's Basic
Contributions, and for the investment and distribution thereof;

(b) Allocated Employer Contribution Account, under which the Ccrmittee
shall account for amounts zllocated thereto from the Urallocatea
Employer Contributicn Account, and for the investment and distritu-
tion thereor;

(c) Voluntary Centribution Account, under which the Coomittee snall
account for ameunts contributed to the Trust as the Participant's
Voluntary Centributions, and for the investment and distributicn
thereor,

All investment earnings shall be reinvested and credited in the same
investment facility and acccunt in which they were earmed.

Allocation: Cn the Allocaticn Date, or as soon therearter as practicatle,
the Ccmmictee shall allocate to the Participants' Allccated Emplcyer
Contribution Accounts the amounts then held in the Unallocated Employer
Contributicn Account, in accordance with the Allocaticn/Centrituticn Formula
specified inthe Adopticn Provisions.

All interest, dividend inccme, gains, losses or expenses, with respect to
Participant's accounts, will te allocated to each Participant's acccunt
as soon as practicable arfter they accrue or arise in proporticn to the
Account Values of the Participant's accounts which are invested in the
accumulaticn facilities from which such interest, dividend inccme, gains,
losses or expenses accrue or arise.

The Account Value of a Participant's account will be determined for ezch
allccaticn, distribution or withdrawal, but in no event less frequently
than cnce each mcnth.

The assets of the Trust shall ke valued at their fair market value.
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ARTICLE IX. DISTRIBUTION TO P.:RTICIPANTS

9.01

9.02

9.03

9.04

9.05

Time of Distribution: Except as otherwise provided herein, distributions

from the Trust shall be made only in the event of retirement, death, dis-
ability, termination of employment or termination of the Plan. Payment
of benefits will commence not later than the 60th day after the close of
the Plan Year in which the latest of the following occurs:

(a) the date on which the Participant attains Normal Retirement Age;

(b) the tenth anniversary of the year in which the Participant ccm-
menced participation in the Plan;

(c) the date the Participant terminates his Service with the Employer.

i : Upon a Participant's
retirement at Early, Normal or Late Retirement Date, his interest in
any account held in his name shall become fully vested and the Committee
shall direct the Trustee to distribute to the Participant all amounts
allocated to and held in any account on his behalf. Distribution shall
be made in accordance with the election by the Participant under the
provisions of paragraph 9.06 pertaining to modes of distributicn.

b : Upon the death of a Participant
before retirement or other termination of employment, his interest in
any account held in his name shall become fully vested and the Ccrmittee
shall direct the Trustee to distribute all assets allocated to and held
in such account on the Participant's behalf. Distribution shall be
made in the manner and to the person or persons specified by the Partici-
pant under the provisions of paragraph 11.03, pertaining to designation
of Beneficiary.

2istribution Upon Disability of Participant: If a Participant's active
employment ceases by reason of his total and permanent disability, his
interest in any account held on his behalf shall become fully vested and
the Committee shall direct the Trustee to distribute to the Participant
all amounts allocated to and held in such account as of the date of termi-
nation. Distribution shall commence as socon as practicable and shall te
rade in accordance with the election made by the Participant under the
provisions of paragraph 9.06. In determining whether the Participant's
disability is such as would qualify for a distribution under this paragraph,
the Ccomittee may rely upon a certification by a physician engaged by the
Employer, or upon an adjudication by the Soeial Security Administration
that the Participant is disabled within the meaning of the Social Security
Act. The date of cessation of active employment for the purposes of this
paragraph shall be determined by the Committee.

Distribution lipon Termination of Fmplovment: In the event a Participant's
employment is terminated for any cause other than death, disability or
retirement, as herein provided, he shall be fully vested in the Account
Values of his Basic and Voluntary Contributicn Accounts. If he has
acquired a vested interest in his Allocated Employer Contribution Account,
the Ccumittee shall determine the percentage of that interest as of the
date of termination of employment by applying the vesting schedule elected
by the Bmployer in the Adoption Provisions.

In determining a Participant's current vested interest in Allocated Exployer
Contributicn account Values, any amounts previously withdrawn frem the allccated
Employer Centributicn Account shall te added to the Allocated Employer Centribu-
tion Account talance before applying the vested percentage and shall te ceductac
frcm the product of that application.
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RTICLE IX. CISTRIEUTICH TC PLRTICIPANTS (Zontinuea)

9.05 Distribution Uoon Termination of Bmployment (Continued)

vested Account Values will be distributed to the Participant in accordance
with the Participant's election under the provisions of paragraph 9.06
pertaining to modes of distribution.

If a distribution of vested Account Values is made to a Participant who

is less than 100% vested in his Allccated Employer Contribution Account,

and he has not incurred a One-Year Break in Service, upon his return to
Service prior to such break any amount forfeited shall be restored to his
account. At any time the Participant's remaining share in his Allocated
-mployer Contribution Account will be determined by the formula:

X = P(AB+D) - D. For purposes of applying the formula: P is the vested
percentage at the relevant time; AB is the account balance of the Allocated

Employer Contribution Account at the relevant time; D is the amount of
distribution.

Any balance remaining in the Participant’'s Allocated Employer Contribution
Account shall be held and applied in aceordance with the provisions of
paragraph 5.02.

Distribution of any Voluntary and Basic Contribution Account Values shall
commence as soon as practicable following the Participant's termination date.
If the deferral of distribution of vested Allocated Employer Contribution Account
Values has been elected in Section M.3 of the Adoption Provisions,
distribution of vested Allocated Bmployer Contribution Account Values amounting
to $2,000 or more shall be deferred in the manner described in such

Section M.3; otherwise, vested Allocated BEmployer Contribution Account

Values shall be distributed as scon as practical following the Partici-

pant's termination date. Any vested Allocated Bmployer Contribution Account
Values being held under the Plan in accordance with the provisions in

Section M.3 of the Adoption Provisions shall remain subject to the provisions
of Article VII of the Plan.

9.06 M i ! 2 £ bili 1~
Emplovment:

(a) Distributicn pursuant to the requirements of paragraphs 9.02, 9.04 and
9.05 shall be made, subject to certain limitations hereinafter expressed,
in accorcance with the Participant's election frcm the following moges of
distrituticn. The Participant may elect one or a ccmbination of these medes:

(1) Cenversion of Account Values to annuities under the Group Annuity
Contract with cistributions being made pursuant to the terms anc
conditicns of the Group Annuity Contract and in such amounts and
Jor such curaticns as specified in said Contract. Electicn of
this mode is subject to the minimum payment requirements cr the
Group Annuity Contract;

{2) Payment of Account Values in a single sum, in cash.

COUNCIL BILL NO. 140280 ORDINANCE NO. 3741
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AATICLT T ZISTRIBUTICU TO PamrTICIFANIS {-cntinuea)

9.0€ iodes of Distrituticn Upon Retirement. Disability, or Terminaticn of
tmplovment

(Continuea)
(b} A Participant may not elect the following modes of distributicn:

(1) Payment of interest only to the Participant or a Beneficiary
under an annuity contract settlement optian;

(2) Payment in the joint annuity form to the Participant of an
amount less than 51% of the payment which would be made under
a single life annuity form, unless the Participant's sgouse
is the joint payee.

9.07 Electing Mode of Distrituticn - Normal Pavment Mode: Prior to a Participant's
carly, Normal or Late Retirement Cate, he shall elect a mode of distrituticn
from among those stated in paragraph 9.06. If the mode elected calls for
conversion of Account Values to an annuity, as described in paragrach 9.06 (a)(1),
the Participant shall te given an opportunity prior to the time of such con-
version to state the form of annuity payments that he desires frcm among thcse
provided by the Group Annuity Contract.

For a Participant who is married on the date retirement benefits commence, the
mode of distribution will be a 50% joint and survivor annuity under which the
Participant's spouse is named as the Joint annuitant, unless the Participant
zlects otherwise. Such annuity shall te the actuarial equivalent of a single
life annuity that may be purchzsed by his Account Values. If Secticn J.2 of

the Adoption Provisions has been elected, the Ccmmittee shall notify each married
Participant at least nine months before he is eligible to retire early, or if
later, the date his participaticn in the Plan commenced, of his right to elect
not te receive a joint and survivor annuity. If there is no early retirement
provisicn in the Plan, such notificaticn shall be made at least nine menths pricr
to the Participant's Normal Retirement Date. The notice shall zlso incicate the
availability of’ a written explanaticn of the terms and effect that electicn of
another forn of tenerit will have. The Plan Administrator shall fumish the
applicable information to the Participant no later than thirty days arter

receipt of such request. The election period shall end no earlier than ninety
cays after the Particibant is provided with such informaticn. In no event shall

the electicn pericd expire earlier than ninety days before the ccmmencement of
benefits.

A Participant may change his elected mode of distribution at any tire before
retirement, unless distritution payments have ccmmenced. All electicns mace

pursuant to the terms of' this paragraph shall bte made in the menner and form
prescribed by the Ccrmittee,

9.08 fAnnuitv Centract Men-trznsferable: Any annuity contract issued te a Participant
=l erlac. cen-oransierable
unger tne terms ol thils Plan shall be endorsed ncn-transferable.
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ARLICLE X,  JITHDRAWALS

i0.01

10.02

10.03

Withdrawals from Voluntarv Centribution Account: %ith the Cocmmittee's approval,

a Participant may withdraw all or part or the value of his Voluntary Centribu—
tion Account after giving at least thirty days' notice of his intenticn to tha
Committee. At least sixty days' notice is required with respect to a withdrown
from the Index Accumulation Account. Such notice shall be in writing arg shal.
specify the value to be withdrawn in terms of dollars or percentage or’ the
Account Value. If the reason for the withdrawal and the amount to te withdrosm
are determined by the Ccrmittee, under rules to be uniformly applied, %o te d'.o
to the occurrence of any of the events specified in the Adoption Provicions as
Qualifying Emergency, the withdrawal shall not affect any right the Particircant
may have under the Plan to make additional withdrawals and to continue to make
contributions. If the withdrawal is determined by the Ccumittee to be for a
purpose other than a Qualifying Emergency, the Participant shall rot resume

Voluntary Contributions for a period of six months following the date of the
withdrawal.

No Withdrawal from Allocated Employer Contribution or Basic Contribution Acccunt
A Participant shall not be permitted to withdraw any part of the value oI hos
Allocated Employer Contribution Account or of his Basic Contributicn Account
for any purpose prior to separation of employment.

Distribution of Amounts Withdrawn: Upon receipt of the Committee's approval of
a request ror withdrawal in accordance with the provisions of paragraph 16.C1,
the Trustee shall, to the extent necessary, convert account assets to cash and
distribute the requested amount to the Participant. Unless the Participant kas
specified otherwise, any conversions to cash pursuant to this provision shall
be made first by converting the portion of the Participant's Voluntary Contri-
bution Account Values invested in the Interest Accumulation Account; zecond,

by converting values in the Ralanced Accumulation Account; third, by converting
values in the £tna Variable Fund Accumulation Account; and finally, by ccnvert-
ing values in the Index Accurulation Account.
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ARTICLE XI. CAYMENT CF DEATH SENEFITS

11.01 Zource of Death Penefits: Ceath benefits are payable from or with assets
held by the Trustee on behalf of the deceased Participant based on the
Account Values as of the date on wiich the Ccrmittee receives notification
of his death, as determined by the Committee.

11.02 Determination of Values: Death benefits shall be the Account Values held
by the Trustee for the Beneficiaries of a deceased Participant as of the
date of distribution to the Beneficiaries.

11.03 Designation of Peneficiary and Settlement Mode: Each Participant shall
have a right to designate one or more Beneficiaries to receive any death
benefits that may become payable under the Plan by filing with the
Committee the forms specified for this purpose. With respect to such
benefits, the Participant shall have a right to elect one of the modes
of payment specified in paragraph 9.06. Such elsction shall be made
in the manner and on the forms prescribed by the Committee. Any such
election shall not apply, however, to death benefits that beccme payable
after commencement of distribution of payments to the Participant; such
death benefits shall be payable in accordance with paragraph 11.04.

11.0% How Death Benefits Shall Pe Pajd: Unless the Participant specified
otherwise, pursuant to the provisions of paragraph 11.03, the Trustee
shall pay death benefits by converting all account assets to cash
and transferring the proceeds to the Beneficiary, free of the Trust,
as soon as practicable after the Committee has instructed the Trustee
to do so. If the Participant specified another method, payment shall
be made in the manner specified. In the event a Participant dies while
receiving distribution payments through an annuity pursuant to the
provisions of paragraph 9.06, death benefits, if any, will be paid in
accordance with the terms of the Group Annuity Contract. Any death
benefits with respect to which the Participant did not designate a
Beneficiary shall be paid to the personal representative of the Parti-
cipant.

11.05 Progf of Death: The Trustee may rely exclusively on the Committee's
determination of the fact of death of a Participant and of the right
of any person to receive all or part of any death benefit. In making
such determination, the Committee may require such proof of death and
other evidence as the Committee deems to be necessary. The Committee's
determination shall be conclusive upon any person having or claiming
any right to death benefits as a consequence of the death of the
Participant.
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-RTICLZ XIZ. TZRMINATICN CF PLAN

12.01 Implover's Right to Termipate: While the Employer intends this Plan
to be permanent, the Employer reserves the right to terminate it. Any
such termination shall become effective upon receipt by the Trustee
of a written instrument of termination signed by the Employer or a
duly authorized representative thereof.

12.02 Effect on Pmplover and Trustee: The Employsr shall make no further
contributions after termination of the Plan. The Trust shall be
continued in existence, however, as lcng as the Trustee deems it to

be necessary for the effective discharge of any remaining duties by
the Trustee.

12.03 Effect op Participants: Upon termination in whole or in part of the
Plan, the Committee shall make an allocation in the manner prescribed
oy paragraph 8.03, after payment of any expenses properly charged to
the Trust and adjustments for capital gain and loss in the Interest
Accumulation Account. The Committee shall then direct the Trustee
to distribute to the Participants for whom the Plan is being termi-
nated all assets remaining in the Trust for such Participants.

Each active Participant for whom the Plan is being terminated shall
thereupon be fully vested with a nonforfeitable right to the full

Account Values held for his benefit by the Trustee as determined by
the Committee.

12.04 Digcontinuance of Contributions: In the event of a complete discon-
tinuance (not a mere suspension) of contributions under the Plan by
the Employer, each Participant's right shall vest in exactly the same

manner as stated in paragraph 12.03 with respect to vesting upon termin-
ation of the Plan.

12.05 No Reversion to Emplover: No part of the Trust corpus or income shall
revert to the Employer or be used for or diverted to purposes other
than for the exclusive benefit of Participants or their Benericiaries.
This paragraph cannot be altered or amended.

12.C5 Merger, Copsolidation, or Transfer: In the event of any merger or
consolidation with, or transfer of assets or liabilities to, any other
plan, the amount of benefit which a Participant would receive upon a
termination of the plan immediately after such merger, consolidation,
or transfer shall be equal to or greater than the benefit he would have
been entitled to receive immediately before the merger, consolidation,
or transfer if the Plan had then terminated.
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ARTICLE XIII. AMENDMENT CF THE BLAN

13.01 Agreement Required: Subject to the restrictions of paragraphs 12.05
and 13.02, the Plan may be amended at any time by a written instrument
of amendment signed by th.e authorized representatives of the Employer
and the Trustee.

13.C2 Restrigtions:

(a) Any amendments or act which results in the distribution or
diversion of any part of the assets of the Trust for purposes
other than the exclusive benerit of Participants or their
.Beneficiaries shall be void.

(b) Any amendment or modification of the Plan operating in such
a manner as to deprive retroactively any Participant or his
Beneficiary of benefits aceruing from contributions made prior
to such amendment or modification shall be void unless the
amendment or modification is necessary to conform the Plan
to any law, governmental regulation or ruling, or to enable
the Plan and Trust to satisfy the requirements of Sections
401 and 501 of the Internal Revenue Code.

(¢) An amendment may not reduce the vested percentage of any
Participant below the percentage in effect for such Participant
as of the later of (1) the effective date of the amendment or
(2) the date of adoption of the amendment.

If an amendment changes the vesting provisions, any Participant
who has completed at least five years of Service before the end
of the election pericd specified below, may elect to have the
amount of his vested benefit determined on the basis of the Plan
provisions in effect immediately prior to the effective date of
the amendment. The election period shall begin on the date of
adoption of the amendment and end 60 days after the latest of
(a) the date of adoption of the amendment, (b) the effective
date of the amendment, or (c) the date the Participant is issued
written notice of the amendment.
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ARTICLE 3V. TRUSTEE

14.01 Accounting: The Trustee shall keep accurate and detailed accounts or
all receipts, investments, disbursements and other transactions hereunder.
All accounts, books and records relating to such transactions shall be
open to inspection and audit at all reasonable times by any person desig-
nated by the Employer or the Committee.

Within 75 days following the end of each Plan Year and within 75 days
after any removal or resignation of the Trustee as provided in paragraph
14.07 hereor, the Trustee shall file with the Committee a written account
setting forth all receipts, investments, disbursements and other trans-
actions erffected by it during such Plan Year or during the pericd from
the end of the last Plan Year to the date of such removal or resignation,
and setting forth the current value of all Trust assets and liabilitigs.
Upon the expiration of 90 days from the date of filing such annual or
other accounts, the Trustee shall be forever released and discharged
from all liability and accountability with respect to the propriety

of its acts and transactions shown in such account, except with respect
to any such acts or transactions as to which the Committee or the

Bmployer shall file with the Trustee written objections within such
90-day period.

14.02 Trustee's Responsibilities Limited: The Trustee may rely on the repre-
sentation of the Ccumittee that the Plan and Trust hereby created are
qualified within the meaning of Section 401 (a) of the Internal Revenue
Code, and the Trustee shall have no obligation to inquire into the
continuance of such qualification.

The Trustee shall not be responsible for administration of the Plan established
by this Agreement and shall not be obliged to determine whether any particular
instruction or direction of the Committee accords with the terms and conditions
of same. lleither shall the Trustee be obliged to collect contributions due
under this Agreement, to determine whether contributions are in accordance there-
with, or to account for allccations to Participants.

The Plan Administrator shall be vested with full and sole responsibility
for the investment and management of the Trust assets. The Trustee shall
not invest, sell, exchange, encumber or otherwise act with respect to

the assets without specific written direction of the Plan Administrator.
The Trustee shall incur no liability by complying with any such written
direction and shall be under no duty or obligation to review, evaluate

or reevaluate the investments made pursuant to such directions.

14.03 Information and Receipts: The Ccmmittee shall accompany each transfer
of contributions to the Trust with such information as the Trustee
may reasonably require for purposes of discharging its duties. The
Trustee shall give the Committee a receipt for each contribution received
and information as to the application thereof.
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RTICLE {IY. TRUSTEE (Continuea)

14.04 Administrative Services: The Trustee may appoint one or more adminis-
trative agents or contract for the performance of such administrative
and service functions as it may deem necessary or desirable for the
effective installation and operation of the Trust and Plan.

14.05 Expenses: All expenses chargeable to the Trust hereunder may be paid
by the Hmployer. Any amcunts not paid by the Employer may be deducted,
as determined by the Trustee from the Bmployer's Contribution or from
Participant’'s Allocated Employer Contributicn Accounts. Expenses
chargeable to the Trust shall include but not be limited to the following:

(a) commissions and other sales or service charges;
(b) taxes of any kind;

(e) administrative and clerical costs;

(d) legal fees;

(e) Trustee's fee,

14.06 Compensation of Trustee: The Trustee shall be compensated by the Employer
for its services by payment of the Trustee's fee, the amount of which
shall be agreed upon from time to time between the Plan Administrator
and the Trustee; provided, however, that no Trustee who receives full-time
cempensation from the Employer shall receive compensation for services
provided to the Plan except reimbursement of expenses properly and
actually incurred in conjunction with the operation of the Trust.

14,07 Regignation or Removal of Trustee: The Trustee may resign as Trustee
at any time by providing the Plan Administrator with written notice of
the resignation. Upon receipt of such notice the Plan Administrator
shall forthwith appoint a successor Trustee who shall notify the Trustee
in writing that it has accepted the appointment as successor Trustee.
Upon receiving such notice of acceptance, the Trustee may first reserve
and liquidate such assets as are necessary for the payment of its cocmpen-
sation and expenses and for the payment of any liabilities involving the
Trustee. It shall then transfer to the successor Trustee the remaining
assets of the Trust and all records pertinent thereto. If the Plan
Administrator fails to appoint a successor Trustee within 60 days of
receiving the Trustee's resignation, the Trustee may appoint a successor
Trustee.

Except for removal for cause, the Plan Administrator may remove the
Trustee only by first designating a successor Trustee and by providing

the Trustee with not less than 60 days' notice of the removal. The
removal shall not be effective until the Trustee is notified in writing

by the successor Trustee that it has accepted the appointment as successor.
In such case the Trustee, after first reserving and liquidating such
assets as may be necessary for the payment of its compensation and
expenses and for the payment of any liabilities involving the Trustee,
shall transfer to the successor Trustee the remaining assets of the

Trust and records pertinent thereto. ’
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ARTICLE XV. ZNFORCEMENT AND RELATED LEGAL MATTERS

15.01

15.02

15.03

i : The Ccomittee shall be responsible for the
Administration, application and interpretation of the Plan and shall
have the responsibility for its enforcement for or on behalf of the
Participants or other persons having an interest in the Plan.

i ion by ¢ The Bmployer hereby covenants and agrees
that it will at all times indemnify and hold harmless the Trustee from
any and all liability that may arise in connection with this Agreement
and which does not arise from the negligence or willful misconduct of
the Trustee.

Legal fAction by Trugstee: The Trustee shall not be required to institute

or engage in any legal action or to take any action other than required
by this Agreement, unless it expressly agrees in writing to do so and
unless arrangements have been made to indemnify it fully for all expenses
that may be incurred in connection therewith.
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~ATICLZ KVI.  IMISCELLANEGUS

16.01

16.02

16.03

16.04

16.05

Benefits Solely from Trust: As a condition precedent to participaticn in the
Plan, each Employee agrees that he shall look solely to the assets of the Trust
for the payment of benefits to which he is entitled.

Liability for Benefits, Contributions and Expenses:

(a) The Employer assumes no responsibility or liability for the payment of
tenefits under this Plan. Such benefits shall be paid solely from the
Trust in accordance with the terms and ccnditions of this Agreement.

(b) The Employer is not legally obligated to make contributions to the Trust.
No action or suit shall be brought by any Participant or other person
against the Employer to campel contributions. . .

(c) 1If benefits are payable to a minor or incompetent or to a person incapa-
ble of handling the dispositon of his property, the Committee may in-
struct the Trustee to pay such benefits to the guardian, legal represen-
tative or person having the care and custedy of such person. Such dis-
tributicn shall ccmpletely discharge the Employer and Trustee frem all
liability with respect to such benefit.

(d) The Employer shall pay all expenses of the Trust.

Non-Assisnability of Benefits: No Participant, Participant's perscnal
representative or tenericiary shall have the right to alienate, encumber or
assign any of the benefits, proceeds or other interest in the Trust established
under this Plan, while such benefits, proceeds or other interests are in the
possession of the Trustee; nor shall such benefits, proceeds or other interests
be subject to attachment, garnishment, execution or other legal process.

Taxes and Fees:

(a) Any taxes that may be levied or assigned upon the assets of the
Trust or upon the income arising therefrom or that may be incurred
by the Trustee in the performance of its duties shall be paid
pursuant to the terms of paragraph 14.05.

(b} Payment of the Trustee's fees and of any indebtedness incurred by
the Trustee in the performance of its duties shall be made pursuznt
to the terms of paragraphs 14.05 and 14.06.

Transfers from Other Cualified Plan: tlotwithstanding any other provisicns hereof,
the tmployer with the consent of the Trustee and the Plan Administrator, may
cause to be transrerred to the Plan, all or any of the assets held (whether by
a trustee, custodian, insurer or otherwise) in respect to any other plan or
acceunt which satisfies the applicable requirements of the Intermal Revenue
Code of 1954 as amended, and which is maintained for the benerit of any of the
Participants. Any such assets so transferred shall be acccmpanied by written
instructions from the Employer, naming the Participants for whose benefit such
assets have been transferred and showing separately the respective ccantributions
by the Employer and by the Participants and the current value of the assets
attributable thereto. Such written instructicns shall be conclusive upen the
Trustee. Upon transfer the provisicns of this Plan and Trust Agreement shall
goverm and shall be binding.
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5~ - SJUNCIL CIoL 0. 110280 ORDINANCE NO. 3741

ARTICLE XVI.  IMISCELLANEQUS (Continued)

16.06

16.07

Rollover Contributions: VWith the consent of the Trustee and the Committee,

a Participant who has had distributed to him his entire interest in a plan
which meets the requirements of Section 401(a) of the Internal Revenue Code
may, in accordance with procedures approved by the Committee, transfer to

the Trustee of this Plan that porticn of the distribution, which is received
from such other plan and which satisfies the "rollover" requirements of Section

hoi(a)(s) of the Internal Revenue Code; provided the following conditions are
met:

ta) The transfer occurs on or before the 60th day follawing his receipt
of the distribution from such other plan (unless such distribution
was deposited in an Individual Retirement Account as described in
item (c) below); and

(b) The distribution from such other plan qualifies as a lump sum
distribution within the meaning of subsection 402(e)(4)(A) of the
Internal Revenue Code; and

(c) The amount transferred is equal to the distribution he received from
Such other plan which was rolled over into an Individual Retirement
Account established solely for the purpose of holding such distribution
(and to which no other contributions were directed by the Participant),

plus earnings accrued during the period such distribution was held in the
Individual Retirement Account.

The Ccummittee may require such information from an Employee desiring to make
such a transrer as it deems necessary or desirable to determine that the
proposed transfer will meet the requirements of this paragraph 16.06. Upen
approval by the Committee, such amount shall be transferred to this Trust and
shall be credited to such Employee's Allocated Employer Contributicn Account.
The Employee shall at all times be 100 percent vested in such amount.

Internal Revenue Code Cualification: Within a reasonable time after the date

of adoption, the Employer shall submit this Plan to the appropriate District
Director of the Internal Revenue Service for the purpose of obtaining a
determination letter indicating that this Plan meets the requirements of

Section 401(a) of the Internmal Revenue Code. If the District Director deter-
mines that this Plan does not qualify, or if this Plan fails to remain qualified,
the Employer shall make every effort to modify or amend this Plan in order to
attain qualification. However, if this Plan fails to qualify or remain qualified,
this Plan shall terminate and distributicns and termination shall be effected in
accordance with the provisions of Article XII..

Applicable State Law: This Plan shall be construed in accordance with the
laws of the state in which the Trustee resides or maintains its principal
place of ltusiness.
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